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-Tl—illS EQ@JENW,LEASE AGREEMENT, hereinafter referred to as *‘Agreement’’, by and b’gggen&smm

HOUNDP I:E-'ASING"'S‘&"I"I,NAN'CIAL CORPORATION, a Delaware Corporation, hereinafter referred to as ‘‘Lessor’’, and

S The Detroit Edison C ——— ——— - of

" - 2000 Second Avenue, Detroit, Michigan 48226 _hereinafter referred to as "'Lessee’’,
WITNESSETH:

I. LEASING: In consideration of the covenants herein contained, Lessor agrees to lease to Lessee and
Lessee agrees to hire from Lessor such unit or units of equipment, hereinafter referred to as ""Unit’’, described in
the Equipment Lease Schedule or Schedules, hereinafter referred to as ''Schedule’’, to be attached hereto and to
become a part hereof as same are executed from time to time by the parties hereto.

II. TERM, RENT AND PAYMENT: (a) The lease of and rent for each Unit shall commence on the day
specified in the Schedule pertaining thereto and shall continue for the period specified as the ‘term’’ in said
Schedule. If any such term be extended, the word 'term’ or 'period’, as used in this Agreement, shall be deemed to
refer to the extended term, and all provisions of this Agreement shall apply during and until the expiration of said

extended period, except as may be otherwise specifically provided in this Agreement or in any subsequent written
agreement of the parties.

arrears
(b) The rental for each Unit shall be in the amount set forth in the Schedule and shall be payable in xdc ars

Runtexat the times set forth in said Schedule. As additional rental, Lessee shall pay and discharge, when due, all
license fees, assessments and sales, use, property and other ta taxes now or hereafter imposed by any State,
Federal or local government upon any Unit or pgasfr%eegs% h&"ﬁ%&r ,wﬁ%g:ére the ‘same be payable by or billed or
assessed to Lessor or to Lessee, together with any penalties or interest in connection therewith; however, if
under local law or custom Lessee may not make any such payments L.essee will promptly notify Lessor and Lessee
shall reimburse Lessor on demand for all- payments thereof made by Lessor. If any such license, assessment or
tax is, by law, to be assessed or billed to Lessor, Lessee at its expense will do any and all things required to be
done by Lessor in connection with the levy, assessment, billing or payment thereof and is hereby authorized by
Lessor to act for and on behalf of l.essor in any and all such respects including, but not limited to, the contest or
protest, in good faith, of the validity or the amount thereof; Lessee will cause all billings of such governmental
obligations of Lessor to be made to it in care of Lessee and will from time to time, on request of Lessor, submit
written evidence of the payment of all such governmental obligations. In the event any rental is not paid on or be-
fore the due date, such arrearage may, at the election of Lessor, be subject to the maximum legal rate of interest

permitted by applicable law, or five percent §5% above the then current grime rate of
interest o%Pthe First National City Bank of New York, whichever is less.

(c) Rent shall be paid to the Lessor at its office at Greyhound Tower, Phoenix, Arizona 85077, or as other-
wise directed, and shall not be pro-rated for any cause or reason except as herein specifically provided.

I T: Upon delivery of each Unit, Lessee will deposit with Lessor the sum specified in the Schedule
therefor as security to be app he option of Lessor to the payment-amd/sf performance of any obliga-

tions of Lessee hereunder. Such d XCuse ce at the time and in the manner prescribed
i ation of Lessee or prevent default thereof, and any of SWTWG@&M returned
to Lessee after the termination of this Agreement. I

IV. REPORTS: (a) Upon demand l.essee will advise Lessor where each Unit is located and permit Lessor to
examine each Unit.
promptly upon Lessee's knowledge
(b) Without demand Lessee will (1) inprdiatedy notify Lessor of each accident
apparent—impropesrmanufactusis HRctionRg-oi-opesation-af-any Unit, the time, place and nature of the accident
and damage, the names and addresses of parties involved, persons injured, witnesses and owners of property
damaged, and such other information as may be known, and promptly advise Lessor of all correspondence, papers,
notices and documents whatsoever received by l.essee in connection with any claim or demand involving or relat-
ing to improper manufacturing, operation or functioning of any Unit or charging Lessor with liability, and together
with Lessee’s employees, aid in the investigation and defense of all such claims and shall aid in the recovery of
damages from third persons liable therefor; and (2) notify Lessor in writing, within ten (10) days after any day on
which any tax lien shall attach to any Unit, of the location of such Unit, on such day; and (3) notify l.essor forth-
with in writing of the location of any Unit moved by Lessee from the place—whese-delivesred-to-Lessse—orfrom-the-

locatiorSspecified in this Agreement or any Schedule or supplemental agreement subsequently executed.

involvin

{c) Lessee will, as soon after the close of each fiscal year of Lessee as practicable, furnish to Lessor
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in duplicate copies of Lessee's most recent financial reports, including Lessee’s most recent annual report and/or
balance sheet and profit and loss statement, certified to by either a recognized firm of Certified Public Accountants
or by the chief fiscal officer of the Lessee. Interim statements, so certified, will be furnished as requested by
Lessor.

V. SERVICE: (a) Lessee will pay for and provide all electric power, oil, gasoline and lubricants consumed
by and required for each Unit, and all repairs, parts and supplies necessary therefor.

(b) Lessee will at its sole expense at all times during the term of this Agreement maintain each Unit in
good operating order, repair, condition and appearance and keep the same protected from the elements, except dur-
ing use in the normally contemplated manner. Lessee will maintain on each Unit any insignia or identification
furnished by Lessor and will not remove said insignia or identification without the prior written consent of Lessor.

(c) Lessee will not, without the prior written consent of Lessor, affix or install any accessory, equip-
ment, or device on any Unit leased hereunder if such addition will impair the originally intended function or use of
any such Unic. All repairs, parts, supplies, accessories, equipment and devices furnished or affixed to any Unit
shall thereupon become the property of Lessor (except such as may be removed without in any wise affecting or im-
pairing the originally intended function or use of such unit). Further, Lessee will not, without the prior written con-
sent of Lessor and subject to such conditions as Lessor may impose for its protection, affix or install any Unit
leased hereunder to or in any other personal property ot to or in any real property. -

(d) Lessee acknowledges and agrees (1) that each Unit is of a size, design, capacity and manufacture
selected by Lessee, (2) that Lessee is satisfied that the same is suitable for its purposes, (3) that Lessor is not
a manufacturer theteof nor a dealer in property of such kind, and (4) that Lessor has not made, and does not hereby
make, any representation or warranty or covenant with respect to the merchantability, condition, quality, durability
ot suitability of any such Unit in any respect or in connection with or for the purposes and uses of Lessee, or any
other representation or warranty or covenant of any kind or character, express or implied, with respect thereto.
Lessee agrees that Lessor shall not be liable to Lessee for any liability, claim, loss, damage or expense of any
kind or nature caused, directly or indirectly, by any Unit or any inadequacy thereof for any purpose, or any
deficiency or defect therein, or the use or maintenance thereof, or any repairs, servicing or adjustments thereto, or
any delay in providing or fa:lure to provide any thereof, or any interruption or loss of service or use thereof, or any
loss of business, or any damage whatsoever and howsoever caused.

{e) Lessor hereby assigns to Lessee, for and during the term of this Agreement, any applicable factory
warranty, express or implied, issued on or applicable to each new Unit, and hereby authorizes Lessee during the
term of this Agreement to obtain the customary service furnished in connection therewith by the manufacturer at
Lessee’s expense.

VI. USE AND OPERATION: (a) Lessee will not use, operate, maintain or store any Unit leased hereunder
improperly, carelessly or in violation of this Agreement, or of any applicable tegulatery laws and bodies whatsoever,
or the instructions therefor furnished by Lessor; nor use or operate any Unit other than in a manner and for the use
contemplated by the manufacturer thereof; nor let or use the same for hire other than to the extent and in the manner
similar property has heretofore b““éﬁ}l u for hire in the regular and ordinary, coursg of Lessee's business;
nor, without the prior written consent o {Es?of: ggx‘ig this Ig‘rlélahgg %‘!)st-Y&a!sl}%gth any Unit (it being under-
stood that written consent in one instance will not constitute a waiver of any of the terms of this Agreement) or
permit anyone other than its authorized agents or employees to operate the same, or permit any Unit to be subject
to any lien, charge or encumbrance whatsoever, or remove any Unit from_the location ag set forth in
Paragra&h 2 of the applicable Schedule.

) Lessee assumes all risks and liability for each Unit leased hereunder and for the use, operation and
storage thereof,and for injuries or deaths of persons and damage to property, howsoever arising from or incident to
such use, operation or storage, whether such injury or death to persons be of agents or employees of Lessee or of
third parties, and such damage to property be of Lessee or of others. Lessee will save and hold Lessor harmiess
from all losses, damages, claims, penalties, liabilities, and expenses, including attorneys’ fees, howsocever aris-
ing or incurred because of or incident to any Unit or the use, operation or storage or alleged use, operation or
storage thereof.

VII. INSURANCE: At its own expense, Lessee will maintain insurance on each Unit as specified in the
Schedule pertaining thereto for the actual value of such Unit and in no event for less than the ‘‘Stipulated Loss
Value’’ specified in such Schedule, and will maintain public liability and property damage insurance with respect
to each Unit. Except as otherwise provided in any Schedule, all such insurance shall name Lessor and Lessee as
insureds, shall be in amounts and companies approved by Lessor, and shall providb ithas ‘it may'B@'é’ft'éré‘&’%n‘“"e"l"“
cancelled by the insurer only afterten (10)days’ written notice to, and that losses shall be adjusted only with and
paid to, Lessor and its assignee, if any. Certificates or other evidence satisfactory}w'l!egséj %ﬂng’_)hé'ﬁxiﬁﬁ
ence of such insurance, the terms and conditions of the policy, and payment of the premium therefor shall be de-

, livered to Lessor forthwith and periodically prior to each expiration of such insurgpcesy;mm 44 e 4 ogwe g
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VIII. DAMAGE' TO EQUIRMENT: Lessee assumes all risks of loss, theft or destruction of. and damage to,
each Unit, and will hold'LesSor iarmless from any thereof and from all claims and liens for storage, labor and ma-
terials incurred by 'Lessee’ in connection with each Unit. Should a Unit be damaged so as to preclude its use for
the purpose intended by'reason of any cause for which Lessor shall be indemnified pursuant o any collectible in-
Surance specified'in the Schedule: pertaining to such Unit and should l.essor have made a full insurance recovery
with respect thereto in an amount not less than the *'Stipulated Loss Value’' specified in the Schedule pertatning
to such Unit, this Agreement shall terminate as to such Unit; provided, however, that upon murual agreement of
l.essor and L.essee the proceeds of such insurance recovery may be applied to the tepair or replacement of such
Linit. Should a Unit be damaged so as to preclude its use for the purpose intended by reason of any cause for which
Lessor shall be only partially indemnified pursuant to any collectible insurance specified in the Schedule pertain-
ing to such Unittand should l.essor have made an insurance recovery with respect thereto in an amount which is
less tham the "'Stipulated Loss Value'' specified in the Schedule pertaining to such Unit and should such [/nit be
capable of repair, Lessee will repatr or replace the same at its cost and the praceeds of the insurance recovery
shall be applied to the cost of such repair or replacement. Should a Unit be damaged by reason of any cause against
which no insurance is required under the Schedule pertaining to such Unit or against which L.essor shall have no
indemnification for any other reason and should such Unit be capable of repair, such damage shall not annul or ter-
minate this Agreement as to such Unit and Lessee will repair such damage or replace such Unit at its cost. Should
a Unit be damaged beyond repair or be lost, stolen, or wholly destroyed by reason of any cause for which lessor
shall not be fully indemnified pursuant to any insurance specified in the Schedule pertaining to such Unit, then
this Agreement shall cease and terminate as to such Unit and Lessee shall pay Lessor the *'Stipulated Loss Value’
specified 1n the Schedule pertaining to such Unit, less the amount of any insurance recovery received by Lessor.

IX. RETURN OF EQUIPMENT: Lessee agrees, by the acceptance of each Unit, that such Unit is in good
operating order, repair, condition and appearance. At the expiration or sooner termination of the term pertaining
thereto, Lessee will return each Unit to Lessor free of all advertising or insignia placed thereon by l.essee and in
the same operating order, repair, condition and appearance as when received, excepting only for reasonable wear
and tear and damage by any cause covered by collectible insurance specified in the Schedule pertaining thereto,
and will pay for any repairs necessary to restote such Unit to its original condition, except as aforesaid. Lessee
will return each Unit to Lessor in the same city in which Lessee first received the same or, if Lessor shall so
request, Lessce will load the same at its expense on board such carrier as Lessor shall specify and ship the same
freight collect as directed by Lessor.

X. DEFAULT: (a) Should Lessee default in payment of any sum to be paid hereunder, or fail to perform at the
time and in the manner herein sff\crieﬁed any term or covenant in chis Agre.emeﬂ;‘éat angggi%(% g Bg%ﬁ*ermntclg:detfh
and such default continue for ¥k days after receipt by Lessee of written notice fakwnedx detaule, or sHould
Lessee commit an act of bankruptcy or be the subject of any proceeding under the Bankruptcy Act (provided, however,
that if the same is an involuntary proceeding which is stayed or removed within thirty (30) days from the date of
commencement the same shall not constitute default) or become insolvent (that is, unable to pay its debts as they
fall due), or should any substantial part of Lessee’s property be subject to any levy, seizure, assignment, application
or sale for or by any creditor or governmental agency, Lessor, at its option, may (1) proceed by appropriate court
action or actions either at law or in equity to enforce performance by Lessee of the applicable covenants and terms
of this Agreement or to recover from Lessee, any and all damages or expenses including reasonable attorneys’ fees,
which Lessor shall have sustained by reason of Lessee’s default in any covenant or covenants of this Agreement or
on account of Lessor's enforcement of its remedies hereunder, (2) terminate Lessee’s rights under this Agreement
and (3) take possession of all of the equipment leased hereunder (damages occasioned by such taking of possession
are hereby expressly waived by the Lessee), and thereupon Lessee's right to the possession thereof shall terminate.
In the event of any such repossession, Lessor shall either (i) lease the Units or any portion thereof for such period
and rental, and to such persons as Lessor shall elect or (ii) sell the Units or any portion thereof at public or private
sale and without demand or notice of intention to sell or of sale or presence of the same at the place of sale. If any
Unit is sold, leased or otherwise disposed of pursuant to this Paragraph X (a) Lessee shall be liable to Lessor for
and Lessor may recover from Lessee, as liquidated damages for the breach of this Agreement, but not as a penalty,
and as reasonable rent for the use of such Unit and for the depreciation thereof, the amount by which the proceeds of
such lease, sale or other disposition, less expense of retaking, storage, repairing and lease, sale or other disposition,
and teasonable attorneys’ fees incurred by Lessor is less than the sum of (i) all due and uapaid rent for such Unirc,
(ii) che '‘Stipulated Loss Value'’ as of the date of repossession by Lessor, (iii) an agggg%g%liael to accrued taxes,
and other amounts payable hereunder by Lessee with respect to such Unit, (iv) all Eosts, expenses, losses and dam-
ages incurred or sustained by Lessor by reason of such default, and (v) interest at the legal rate on each of the
foregoing and on all sums not paid when due under any provision of this Agreement. If on the date of such terminarion
or repossession any Unit be damaged, lost, stolen or destroyed, or be subject to any levy, seizure, assignment,
application or sale for or by any creditor or governmental agency, Lessee shall also remain liable for the ''Stipulated
Loss Value’’ pertaining to such Unit, less the amount of any insurance recovery received by Lessor 1n connection
therewich.

(b) No right or remedy conferred upon or reserved to Lessor by this Agreement shall be exclusive of any
other right or remedy herein ar by law provided; all rights and remedies of Lessor conferred upon Lessor bv this
Agreement or by law shall be cumulative and in addition to every other right and remedy available to Leusor,
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(c) In the event of any default, Lessee will pay to Lessor a reasonable sum as and for attorneys’ fees,
such costs and expenses as shall have been expended or incurred by Lessor in the enforcement of any right or
privilege hereunder, and interest at the legal rate on each of the foregoing and on all sums not paid when due
undet any provision of this Agreement.

(d) Should Lessor be in default hereof as to any one Unit, Lessee may not because of such default
terminate the lease of anv other Unit leased hereunder.

NP ASSIGNMENT BY LESSOR: Lessce acknowledges and understands that the terms and conditions of this
Agreement have been fixed by the Lessor in anticipation of its being able to assign 1ts interese under this Agree-
ment and in and to the Units leased hereunder to a bank or other lending institution or to others having an interest
in the leased Units or this transaction, all or some of which will relv upon and be entitled to the benefit of the
provistons of this paragraph; and Lessee agrees with l.essor and with such bank or other lending institution and/
or such other party (for whose benefit this covenant is expressly made) and in consideration of the provisions
hereof, as follows: (1) to recognize any such assignment, (2) to accept the directions or demands of such assignee
in place of those of the Lessor, (3) ro surrender any leased property only to such assignee, (4) to pay all rent pay-
able hereunder and to do any and all things required of Lessee hereunder and not to terminate this Agreement, not-
withstanding any default by Lessor or the existence of any offsect as between Lessor and Lessee or the existence
of any other liabulity or obligation of any kind or character on the part of Lessor to Lessee whether or not arising
hereunder, and (5) not to require any assignee of this Agreement to perform any duty, covenant or condition required
to be performed by Lessor under the terms of this Agreement, all fights of Lessee in any such connection aforesaid
being hereby waived as to any and all of such assignees. However, nothing hereinbefore contained shall relieve
Lessor from its obligations to Lessee hereunder. 1f foregoing assignment is to a Bank, Lessor must

obtain Lessee's prior written consent for such assignment, which consent will nft'h be unre-
XII. QUIET POSSESSION: Lessor covenants that it is the lawful owner of the Units leased hereunder and that ggonabl

conditioned upon the Lessee performing the conditions hereof, Lessee shall peaceably and quietly hold, possess i thheld
and use such units during the term of this lease. Lessor covenants that it will not give a mortgage or mortgages )

securing an amount exceeding the cost of such units and that annual payments for amortization will not exceed the

annual rent payable by the Lessee. In the event that the Lessor shail default in the payment of either principal or

interest of any indebtedness secured by any mortgage or mortgages which constitute a first mortgage lien on any

such unit, Lessee shall have the right and privilege to pay the amount so in default, and the amount so paid by the

Lessee shall, at its option, be credited against rentals due or thereafter becoming due.

XIII. MISCELLANEOQUS: Nothing herein contained shall give or convey to Lessee any right, title or interest in .
and to any Unit leased hereunder except as a Lessee. The obligations of Lessor hereunder shall be suspended to
the extent that it is hindered or prevented from complying therewith because of labor disturbances (including
strikes and lockouts), war, Acts of God, fires, storms, accidents, governmental regulations or interfereace or any
cause whatever beyond its control. No obligation of Lessor hereunder shall survive the term of the lease of any
Unit or sooner termination of this lease, and should Lessor permit the use of any Unit beyond the term specified
therefor, the obligations of Lessee hereunder shall continue and such permissive use shall not be construed as a
renewal of the term théreof nor as a waiver of any right or continuation of any obligation of Lessor hereunder, and
Lessor may take possession of any such Unit at any time upon demand after thirty (30) days' notice. Any cance!la-
tion or termination by Lessor, pursuant to the provisions hereof, of this Agreement, any Schedule, supplement or
amendment hereto or the lease of any Unit hereunder, shall not release Lessee fram any then outstanding obliga-
tions to Lessor hereunder. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns, subject to paragraph VI hereof. Time is of the essence of this Agree-

ment. This Agreement shall be construed in accordance with the laws of the State of .__..___ Illinois __ .. _ .
IN WITNESS WHEREOF the parties hereto have executed these presents as of the 14th
day of : May , 19__75

. GREYHOUND LEASING & FINANCIAL
THE DETROIT-EDISON COMPANY , LESSEE CORPORATION, LESSOR
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